H E LM One Embarcadero Center - San Francisco, CA 94111

FINANClAL CORPORATIDN 415/398-4510 FAX 415/398-4816

July 27, 2001

| — A
Mr. Vernon Williams

Surface Transportation Board

1925 K Street, N.W. 3 oo 12°01 e
Washington, DC 20423-0001 TS
SURFACE TRANSPORTATION BOARD

Dear Mr. Williams:

Enclosed are three (3) originals of the Amended Memorandum of Schedule to the
Master Lease Agreement dated as of February 24, 2001 between the following
parties:

Lessor: Helm Financial Corporation
One Embarcadero Center, Suite 3700
San Francisco, CA 94111

Lessee: The Burlington Northern and Santa Fe
Railway Company
2650 Lou Menk Drive
P.0. Box 961061
Fort Worth, TX 76161-0061

A short summary of the document to appear in the index follows:

Amended Memorandum dated as of February 24, 2001 of Schedule No. 3 dated as of
December 14, 2000 to the Master Railcar Lease Agreement dated as of June 27, 1997
between Helm Financial Corporation as Lessor and The Burlington Northern and
Santa Fe Railway Company as Lessee, covering 262 railcars within the series AEPX
1124-1499 (NI), HLMX 3519-3602 (NI), HLMX 153018-153098 (NI) and HLMX 42002-42090
(NI).

Please file this Memorandum as a supplementary document to Recordation No. 23466
filed on 04/25/01 and return two (2) stamped originals to my attention. The
filing fee of $28.00 is included in our enclosed Check No. 45755 in the amount
of $140.00.

Yours truly,
Eln A Vi Sorer/

Sharon L. Van Fossan
Supervisor Contract Administration

/svf
Enclosures (3)

amendment\bnr01203.A1.stb
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AMENDED MEMORANDUM OF SCHEDULE
TO_THE
MASTER RAILCAR LEASE AGREEMENT

THIS AMENDED MEMORANDUM OF SCHEDULE TO THE MASTER RAILCAR LEASE
AGREEMENT ("Memorandum”) is dated as of February 24, 2001 and is intended to
evidence that certain Amendment No. 1 dated February 24, 2001 to Schedule No.
3 dated as December 14, 2000 ("Schedule") to that certain Master Railcar Lease
Agreement dated as of June 27, 1997 ("Master Lease") between HELM FINANCIAL
CORPORATION, a California corporation ("Lessor"), and THE BURLINGTON NORTHERN
AND SANTA FE RAILWAY COMPANY, a Delaware corporation ("Lessee'), pursuant to
which Lessor has leased to Lessee the rail equipment, more fully described in
Annex A.l. attached hereto (the “Cars"), for the purpose of satisfying the
requirements of recordation with the Surface Transportation Board of the
Department of Transportation (“STB”) under Section 49 of U.S.C. 11301. Lessee
has the right to sublease the Cars upon the terms and conditions provided in
the Master Lease and Schedule.

IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to
be executed by their duly authorized representative as of the day and year
first above written.

LESSOR LESSEE

HELM FINANCIAL CORPORATION THE BURLINGTON NORTHERN AND SANTA FE
RAILWAY COMPANY

By:
nt ~ nt. Nanel £ & K
Print Name: John F. Dains Print Name: =K. ‘= AN

Title: President Title: @Mm 29_2646 E;wml

ATI;LiW‘ﬂ 7& ﬁf1"h4*ﬂ By: ,CL'/QZ;Q

Rfcmmuna234(o(0 'A PLED

A 3 Ui 12-00 P
SURFACE TRANSPORTATION BOARD

amendmen\bnr01203.1 revised cm:04/06/01



ANNEX AA1.

To Schedule No. 3 dated as of December 14, 2000, as amended, to that certain Master
Railcar Lease Agreement dated as of June 27, 1997 between Helm Financial
Corporation and The Burlington Northern and Santa Fe Railway Company

MARK NUMBER MARK NUMBER MARK NUMBER MARK NUMBER MARK NUMBER

1 AEPX 1124 56 AEPX 1310 m HLMX 3529 166 HLMX 3593 21 HLMX 153048
2 AEPX 1125 57 AEPX 1321 nz HLMX 3530 17 HLMX 3594 22 HLMX 153049
3 AEPX 1127 58 AEPX 1324 n3 - HLMX 3531 8 HLMX 3596 23 HLMX 153051
4 AEPX 1129 59 AEPX 1325 s HLMX 3532 169 HLMX 3597 24 HLMX 153053
s AEPX 1132 60 AEPX 1331 us - HLMX 3633 170 HLMX 3598 25 HLMX 153055
6 AEPX 1137 61 AEPX 1333 ne  HLMX 3534 1 HLMX 35998 26  HLMX 153056
7 AEPX 1138 62 AEPX 1337 n7 - HLMX 3535 172 HLMX 3600 27 HLMX 153057
8 AEPX 1148 63 AEPX 1341 ns HLMX 3536 173 HLMX 3601 28 HLMX 153060
9 AEPX 1149 64 AEPX 1348 e HLMX 3537 174 HLMX 3603 229 HLMX 153063
o AEPX 1150 65 AEPX 1351 120 HLMX 3538 175 HLMX 3604 20 HLMX 153066
1 AEPX 1152 66 AEPX 1356 11 HLMX 3539 e HLMX 3605 21 HLMX 153067
12 AEPX 1158 67 AEPX 1360 122 HLMX 3540 177 HLMX 3606 232 HLMX 153069
13 AEPX 1163 68 AEPX 1363 123 HLMX 3541 1713 HLMX 3607 23 HLMX 153071
14 AEPX 1165 69 AEPX 1369 124 HLMX 3542 179 HLMX 3500 24 HLMX 153073
15 AEPX 1167 70 AEPX 1378 125 HLMX 3543 180 HLMX 3501 s HLMX 153075
16 AEPX 1170 n AEPX 1383 126 HLMX 3544 181 HLMX 3502 26 HLMX 153079
17 AEPX 1175 7 AEPX 1386 17 HLMX 3545 182 HLMX 3503 237 HLMX 153080
18 AEPX 1176 73 AEPX 1394 128 HLMX 3546 183 HLMX 3504 28 HLMX 153082
19 AEPX 1179 7 AEPX 1401 129 HLMX 3547 186 HEMX 3505 239 HLMX 153085
2  AEPX 1184 75 AEPX 1411 130 HLMX 3548 185 HLMX 3506 240 HLMX 153086
21 AEPX 1185 76 AEPX 1412 131 HLMX 3549 186 HLMX 3507 221 HLMX 153087
2 AEPX 1186 77 AEPX 1414 132 HLMX 3550 187 HLMX 3508 222 HLMX 153089
23 AEPX 1187 78 AEPX 1422 133 HLMX 3551 18 HLMX 3509 243 HLMX 153090
2 AEPX 1189 9 AEPX 1427 3¢ HLMX 3552 189 HLMX 3510 244 HLMX 153092
25 AEPX 1194 80 AEPX 1428 135 HLMX 3553 10 HLMX 3511 s HLMX 153093
26 AEPX 1195 81 AEPX 1429 136 HLMX 3554 191 HLMX 3512 246 HLMX 153097
27 AEPX 1198 82 AEPX 1433 137 HLMX 3555 192 HLMX 3513 1471 HLMX 153098
28 AEPX 1199 83 AEPX 1434 138 HLMX 3556 193 HLMX 3514 248 HLMX 42002
% AEPX 1201 84 AEPX 1438 139 HLMX 3557 198 HLMX 3515 249 HLMX 42007
30 AEPX 1203 85 AEPX 1443 4o HLMX 3558 s HLMX 3516 250 HLMX 42011
31 AEPX 1204 86 AEPX 1445 131 HLMX 3561 196 HLMX 3517 251 HLMX 42012
32 AEPX 1205 87 AEPX 1448 142 HLMX 3562 197 HLMX 3518 252 HLMX 42016
33 AEPX 1207 88 AEPX 1452 143 HLMX 3565 g HLMX 3559 253 HLMX 42022
34 AEPX 1210 89 AEPX 1454 144 HLMX 3566 199 HLMX 3560 254 HLMX 42033
35 AEPX 1215 % AEPX 1457 s HLMX 3568 200 HLMX 3563 255 HLMX 42034
36 AEPX 1219 91 AEPX 1463 146 HLMX 3569 200 HLMX 3564 256 HLMX 42040
37 AEPX 1222 92 AEPX 1464 147 HLMX 3571 202 HLMX 3567 257 HLMX 42045
38 AEPX 1227 93 AEPX 1471 a8 HLMX 3572 203 HLMX 3570 258 HLMX 42052
3 AEPX 1228 94 AEPX 1472 19 HLMX 3573 204 HLMX 3579 259 HLMX 42055
40  AEPX 1229 95 AEPX 1474 150 HLMX 3574 205 HLMX 3595 260 HLMX 42058
4 AEPX 1237 9% AEPX 1475 151 HLMX 3575 206 HLMX 3602 260 HLMX 42089
L) AEPX 1240 97 AEPX 1485 152 HLMX 3576 207 HLMX 153018 262 HLMX 42090
43 AEPX 1241 98 AEPX 1491 153 HLMX 3577 208 HLMX 153022

4 AEPX 1245 99 AEPX 1494 154 HLMX 3578 200 HLMX 153023

s AEPX 1249 o AEPX 1499 155 HLMX 3580 20 HLMX 153026

46 AEPX 1252 101 HLMX 3519 156 HLMX 3581 21 HLMX 153027

47 AEPX 1263 102 HLMX 3520 157 HLMX 3582 22 HLMX 153030

s AEPX 1270 103 HLMX 3521 158 HLMX 3584 23 HLMX 153031

49 AEPX 1278 14 HLMX 3522 159 HLMX 3585 214 HLMX 153035

so AEPX 1287 105 HLMX 3523 160 HLMX 3586 25 HLMX 153036

51 AEPX 1289 w6 HLMX 3524 161 HLMX 3587 26 HLMX 153041

52 AEPX 1290 107 HLMX 3525 162 HLMX 3588 17 HLMX 153043

s3 AEPX 1292 18 HLMX 3526 163 HLMX 3590 218 HLMX 153045

54 AEPX 1298 109 HLMX 3527 164 HLMX 3591 219 HLMX 153046

55 AEPX 1304 o HLMX 3528 tes  HLMX 3592 220 HLMX 153047

BNR012.03 Complete (425).wk4



STATE OF CALIFORNIA )

COUNTY OF SAN FRANCISCO )

on MQAA FL , 2001, before me, wt‘;""\ D(Q: N

7
personally a peared John F. Dains, President of HELM FINANCIAL CORPORATION,

ég personally known to me ~-OR-
proved to me on the basis of satisfactory evidence

to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

ALISON DRAIN

ITNE my hand and official seal.
Commmssaon#ﬂ???»a?
Notary Public - - California

z ,.\ N
H £

Z¥e# 7%  son Frandisco County [ T '\ ,\W

% apyiainTS BP0t 23, 2002 SIGNATURE OF TH?@TARY )
(AT TR AR St gy

STATE OF 7MW
COUNTY OF ZM

on %M 2 , 2001, before me, otne Mhardse .
personally appeared __@‘- /M M‘_ﬁ‘_%%.u?«rxx
of THE BURLINGTON NOKTHERN AND SANTA FE RAILWAY COMPANY,

X personally known to me -OR-

proved to me on the basis of satisfactory evidence

to be the person(s) whose name(s) is/are subscribed to the within instrumeat
and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person{(s)
acted, executed the instrument.

NADINE M GRANDI By1TNESS my hand and official seal.
Notary Public
STATE OF TEXAS M .
My Comm. Exp, /05/2004.___MM’
ok ! gm‘? SIGNATURE OF THE NOTARY
amendmen\bnr01203.1 revised cm:04/06/01
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